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NON-DISCLOSURE AGREEMENT 
 
 
THIS NON-DISCLOSURE AGREEMENT ("Agreement") between Marquette University 
("Marquette” or “University") and ___________________________________ (“Company”) is 
effective as of the date of last signature. 
 
Whereas, Marquette and Company intend to engage in confidential discussions for the purpose 
of evaluating a potential business transaction between Marquette and Company ("Business 
Transaction"), and as part of the Business Transaction, each party anticipates that it will disclose 
to the other party certain information that it deems confidential and/or proprietary. 
 
Now, therefore, to assure the confidentiality of the parties' confidential information and to prevent 
the unauthorized use or disclosure of this information, Marquette and Company agree as follows: 
 

1. Confidential Information Defined. The term "Confidential Information" means all 
confidential and proprietary information belonging to one party (the "Disclosing Party") that is 
revealed to the other party (the "Receiving Party") during the Disclosure Period, which begins 
on the effective date and continues in effect for three (3) years.  Confidential Information, 
regardless of the form in which it appears, may include, without limitation, information about 
customers, students, employees, business and marketing plans, financial data, expertise of 
employees, forecasts and strategies that is related to the business of the Disclosing Party and is 
of the type of information that would reasonably be deemed to be confidential. 

 
2. Use Restriction. The Receiving Party agrees to use the Confidential Information 

for the sole purpose of evaluating and negotiating the Business Transaction. 
 
3. Disclosure Restrictions and Exceptions. The Receiving Party will disclose 

Confidential Information only to its employees and to its representative whose participation is 
necessary or helpful to evaluate and advance to the Business Transaction and who have agreed 
to be bound by the terms of this Agreement.  The Receiving Party will limit the unauthorized 
disclosure of Confidential Information by using the same degree of care, but no less than a 
reasonable degree of care, as the Receiving Party uses to protect its own confidential information.  
Notwithstanding anything to the contrary in this Agreement, the Receiving Party is not prohibited 
from disclosing Confidential Information it is legally compelled to disclose (by deposition, 
subpoena, civil investigative demand, court order or otherwise), provided that the Receiving Party 
gives the Disclosing Party prompt written notice of any such required disclosure so that the 
Disclosing Party may seek a protective order or other appropriate remedy.  If such protective 
order or other remedy is not obtained and the Disclosing Party has not waived compliance with 
the provisions of this Agreement, the Receiving Party will furnish only that portion of the 
Confidential Information which the Receiving Party is advised by opinion of counsel it is legally 
required to furnish and will exercise reasonable efforts to limit the scope and content of such 
disclosure and obtain confidential treatment of such Confidential Information.  Furthermore, the 
Receiving Party's obligations under this Agreement do not apply with respect to any Confidential 
Information that (a) is or becomes generally available to the public other than from the improper 
action of the Receiving Party, (b) is developed by the Receiving Party without reference to the 
Confidential Information, (c) was in the Receiving Party's possession before receipt from the 
Disclosing Party, or (d) is received by the Receiving Party from a third party who is not subject to 
an obligation of confidentiality owed to the Disclosing Party. 
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4. Nondisclosure of Possible Business Transaction.  Except as permitted by the 

previous paragraph, neither the Receiving Party nor the Receiving Party's representatives will 
disclose to any person the fact that the Confidential Information has been made available to the 
Receiving Party or the Receiving Party's representatives or that the Receiving Party or the 
Receiving Party's representatives have inspected any portion of the Confidential Information. 

 
5. Waiver. The failure of a party to insist, in one or more instances, upon performance 

of any of the provisions or conditions of this Agreement will not be construed as a waiver of any 
other provision or condition of this Agreement, and no present waiver will be construed as a 
future waiver of such provision or condition. 

 
6. Remedies. Because of the unique and proprietary nature of Confidential 

Information, it is understood and agreed that remedies at law for a breach by the Receiving 
Party of its obligations under this Agreement may be inadequate and that in the event of such 
breach or threatened breach the Disclosing Party will be entitled to seek equitable relief, 
including without limitation injunctive relief and specific performance.  The remedies set forth 
in this Section are in addition to any other remedies available for any such breach or 
threatened breach, including the recovery of damages from the breaching party. 

 
7.   Assignment. This Agreement is not assignable by either party without the prior 

express written consent of the other. 
 
8.   Entire Agreement and Amendment.  This Agreement states the entire 

understanding of the parties regarding the Disclosing Party's Confidential Information and it 
cannot be altered or amended without a writing signed by both parties.  This Agreement will 
not be construed to create any obligation on the part of either party to retain the other party's 
services or to compensate the other party in any manner.  This Agreement may be executed 
in one or more counterparts, each of which shall be deemed an original, but all of which 
together will constitute one and the same instrument.  Electronic copies shall be deemed to 
be as valid as the original. 

 
9.   Return of Confidential Information.  Upon the written request of the 

Disclosing Party, the Receiving Party will promptly return to the Disclosing Party or destroy 
all documents or other materials furnished by the Disclosing Party constituting Confidential 
Information, together with all copies thereof in the possession, custody or control of the 
Receiving Party, without retaining any copies.  Any destruction must be confirmed by the 
Receiving Party to the Disclosing Party in writing.  Notwithstanding anything to the contrary 
set forth herein, the Receiving Party is not required to return or destroy computer files stored 
in the ordinary course of its business as part of its automated back-up procedures (subject, 
however, to the confidentiality restrictions set forth in this Agreement). 

 
10. Miscellaneous.  Headings are included for the benefit of organization and 

readability and are not a substantive part of this Agreement.  This Agreement has been mutually 
negotiated by the parties, who either have consulted with legal counsel or have had the 
opportunity to consult with legal counsel, and will not be interpreted for or against any party. 

 
11. Notice.  All notices given under this Agreement are to be sent by way of electronic 

mail and/or first class US Mail, postage pre-paid, to the persons or offices listed in the signature 
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blocks to this Agreement. 
 
12. Term.  The Receiving Party's obligations imposed pursuant to this Agreement 

will continue for three (3) years from the effective date of this Agreement. 
 

 
ACCEPTED AND AGREED: 

  
 

MARQUETTE UNIVERSITY 
 
 
_______________________________ 
 
By:  ___________________________ 
Its:  ___________________________ 
e-mail:  ________________@marquette.edu 
 
Dated:  ________________________ 
 
 
 
Marquette University 
c/o Office of the General Counsel 
1250 West Wisconsin Avenue; Suite 212 
Milwaukee, WI  53233 
generalcounsel@marquette.edu 
 

COMPANY 
 
 
_______________________________ 
 
By:  ___________________________ 
Its:  ___________________________ 
e-mail:  ________________________ 
 
Dated:  ________________________ 
 
 
 
_______________________________ 
_______________________________ 
_______________________________ 
_______________________________ 
_______________________________ 
(Address) 
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